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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  thef^day  of  S*dwjL*Z-~  200*  h^n  th 
Thomas  Benjamin  Wright,  whose  address  is  4262  Altura  Rd,  Formorth*  TX  76^^  asLesSrand  XTO  FnZ  r 
whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee.  *  °  Energy  InC"' 

^  V***  r"1?868'  In  consideration  of  a  ca»h  bonus  paid  upon  execution  of  this  Lease  and  the  covenants  herein 
contamed,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  E^^^S^^Z 
leased  premises")  m  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  ma> hSer ^acauire  bv 
reverse,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  iS  and  l  For 
purposes  of  this  Lease,  oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  andtoc oLthuem  events 

through  a  well  bore  Gas  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases 
Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like' minerals.  The  leased  premisel  sM  incluS  a U 

If::  SUPP/7ental  mstruments  reasonably  necessary  for  a  more  complete  of  accurate  description  of  the TeS 
premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid,  Lessee  shall  pay 
additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  was  acquired.  For  the  pur^e  of 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  "A"  shall  be 
deemed  correct,  whether  actually  more  or  less. 

r  2'  .Tpt  ThiS  LeaSC  is  a  "paid  Up"  lease  re4uiring  no  rentals-  Subject  to  the  other  provisions  contained  herein,  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 
or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.      Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  and 
(b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field, 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided, 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress, 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges),  in  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


partnership  or 'ther  entity  ^^8^^^^**^ 

addrtss,  ofSad^LfoTto  ^.^ffi^  ^  ShaU,be  ^  *  "  to  LeSSOT  at  the  *°ve 
time  to  time.  All  payments  o  tended  mavte  1ST?    P      ^  I.     "T  38  LeSS°r       provide  written  of  from 

dispute  or  question"  IoXlTssS  !Zx  o  cauTtoh/d  h""  *  ^  U"leSS  15  3  reaSOnab,e  title 
particular  well  not  later  than  one  h^n*ed  Zemv  <M?Ll  I     k      ,    *  r°ya"y  0n  Production  from  a 

Thereafter,  Lessee  must  disburse  or  SlSS  to  LessoHf  rn  ^  °f  ?  **  Sa'6S  °f  Producti°"- 

month  after  the  month  in  which  production  LI  f^H  T  TV  °"  Productlon  by  the  ^t  day  of  the  second 
rate  from  due  date  until  paid,  whiTamoun"  l^LiZlty  '  $  ^  * 

permanently  ceases  from  any  cause,  1^^^  eyh^of  lt  ^Lf  Production  (whether  or  not  in  paying  quantities) 
action  of  any  goveromentan^^  «  * PrOVisi°nS  °f  Section  6  «  «* 

nevertheless  remain  in  force  if  I^see  coinmenLrnn^,L?fl  w  otherwlse  beinS  maintained  in  force  it  shall 
or  for  otherwise  obtaining  or  re^rine  nrX«ion  on  h T    I  ™  *™tmg  We"  0r  for  dtimS  an  addi,i°na'  well 

After  completion  of  a  well  capable  of  oroducinp  in  Ivin^  qU*°tlt,?s  fro1"  ,he, leased  Premses  or  lands  pooled  therewith, 
leased  premises  or  land   poS  ^^^IT^T'^^"^'  ^  SUCh  additional  we,ls  on  *« 

circumstances  (a)  to  develoH^elsed  D r^ mises as  ,o T^/    fh  wou,d         under  the  same  or  similar 

leased  premised J  or  lands  pooled  taCZiSl^  of  producing  in  paying  quantities  on  the 
wells  located  on  other  lands  not  pooled  therewith   Th^t  h!.  T    P  uncomPel*ated  drainage  by  any  well  or 

wells  except  as  expressly  providedT'eta  ^  °°  W       eXPl0Klt0ry  weIls  or  additional 

law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed  "oil  well"  mea^a  w?i7wifh  »n  2  T 

?>  '  baSed,°n  24"h°Ur  pr°dUC,i0n  teSt  COndueted  under  normal  Producing  conditions  using  standard  lea e 

separator  facilrties  or  equivalent  testing  equipment;  and  "horizontal  completion"  means  a  well  TSZh^^ 

component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof  In  exerds tt  Us  Doolin  j 
rights  hereunder,  within  ninety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  SdSHS 
urn  and  stating  the  effmive  date  of  pooling  which  may  be  retroactive  to  first  ptoduction-TS^^^T^t 
included  in  a  well,  all  of  Lessor's  acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anTwLL  on  a  un 
which  mcludes  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  lewikKSST^hTte^ 
premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  p£2rtT££t^ 
products  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross ™>e  in°he  un" 
^17,^77"^  Sha"  ^  6Xh/USt  LeSS6e'S  P°0ling         hereunder>  and  Lessee^hall  hS r£u* g 

reV1Se/"y        rm6d  hereUnd6r  by  eXpa"Si0n  01  COMraction  or  both'  eith<*  b^e  or  aft  J 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  bv  the 

governmenta  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  deternTation  mX  bv such 

governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  decS  d^nZaJ^S 

umt  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  e^Z^e^fZlT^ 

ordnTh^VZ^'r'  7"  Pr<XiUCti0n  °n  WhiCh  r°yaUieS  *e  Payable  hereunder  sha»  «er  be  ao]u  sted 
accordingly.  In  die  absence  of  production  m  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Lessee  mav 

terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  e2„„  TooZl 
he  eunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  sepam  e^ms  no  Z W 
~"  lnterest  as  »y        separate  tracts  is  intended  or  shall  be  implied  or  result  merely  fZ  he 

mclus,on  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  provided  above  wkh 
consequent  allocate  of  production  as  above  provided.  As  used  in  this  paragraph,  the  wofds  ■■S„^^nZy  tm« 

Ss  y  °         1P  dlffenn8'  ^  "  h6reafter'  dther  35  10  Par,iCS  °r  ™S '  from  that  as  10  a«V  oth  "pan  ^the Telsed 

7  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  oremises  the 
Z^lt  ::TymeS  Payab\h-und-  for  ^  -U  on  any  par,  of  the  leased  ^  or^KteSS^ 

sastf,sr  at  Lessor's  in,erest  in  such  part  of  the  ieased  premises  bears  w  ^  M  — 1 — !- 
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TJ^c^T   V      Pnmary  ttrm  °f  thiS  LeaSe'  Upon  the  ^P^11™  of  a"y  »'»^on  or  t^^^S^ 

^STT  °"  PremiS6S  °r  0n  ^  P°°led  therewith>       L^se  sha«  rem^nTMl  forte  a„d 

effect  as  to  all  depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

W.    Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 

£25  ZZZ&Z  r=  "JSSt  ZT£ZSZ  SSSZ^JSgsSt 

developing  the  leased  premises,  any  lands  pooled  therewith  or  otherwise.  morougntares  in 

shall  be  kX.  ^tnnlT15  aSSOdated  f  LCSSee,S  °Perati0nS  rdated  t0  1,16  drillin^  completion  and  reworking  of  wells 
hall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the  oil 
and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinhy  of  Lessee's  dr%  fLs  and  tSe 
fact  Ussee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  aiiy^oX^po^ 
Z^rZ^Z^.^  ^  —  *»  l°  -  —  *  i-amngPa°noS 

12h  ^^y^em^  and  MaNrP-  Lessee's  obligattons  under  this  Lease,  whether  express  or  implied, 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  Z^Z  T^ 
In  /hfr5  *\ u-  ?wduhertby-  To  the  e*tent  ™y        laws,  rules,  regulations  or  orders  are  less  restrictive 

^d^Z  J^^  ?S  LeaSVha11  COntr°IJ  ^  drilling'  reWOrkin^  Paction  or  other  operations  are  prevented 
or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services 
material  water,  electricity  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,' rebellion 
insurrection,  not,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchasers 
or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  Lease  shall 
not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be 
added  to  the  term  hereof  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  Lease  when 
drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted.  In  order  for  Lessee  to  claim  the  benefit  of 
this  paragraph,  Lessee  must  use  reasonable  efforts  to  notify  Lessor,  or  the  current  NA/HOA  leadership  of  the  force  majeure 
condition,  setting  forth  in  reasonable  detail  the  facts  associated  with  Lessee's  claim.  Lessee  agrees  to  make  every  reasonable 
attempt  to  cure  any  force  majeure  event. 

13.  Indemnity,  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  resrativeheirs 
successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of  action  of  every' 
nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought,  including,  but  not 
limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers,  employees  and  agents 
arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the  leased  premises  or  at  the 
drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or 
provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby 
agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims, 
habihties,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other 
harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability, 
including  attorney  fees  and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and 
all  environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's  use  of 
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partner  agents,  contLtorsHub^  t^?' itS  em^> 

assignee  of  this  Lease,  or  of  an  interest  herein!        1  be  I  i^.^  *W>w  successors  and  assigns.  Each 

negugence^esK^  party>>  w»™  such 

addrL's  id&^^KfWBXffibL'btI*,e  SHH  b£  ^  t0  ^  Par'y  ^  "°tified  at  the 
-"redorcer^^^ 

^^Mh^toi^sl^^^^V^,^  ™gh\ariSe  by  COmmon  law  <*  by  statute, 
Lease,  Lessee  acknowledges  that  it  has  been  given  Ml  ocn™  fn^v  f        ,  SUCCess™>  are  By  acceptance  of  this 

to  satisfy  itse,f  as  to  the  title  to  the  kSJ^ST  d  ^S":,00^  ^ 

1 6.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 
obhgaLruS^Spe^bl^  diSPUte  ^  ^  ^  Sha"  "e    tat  T-s,  where  all 

location  off  of  the  lease  S^^^^t^n^S  h  ^  S"Ch  °perati°nS  COnducted  at  a  surfa<* 

or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The Sya ioTreS  b ill 

^TZZZ^Xt  pof yment  toh  Lessor  ?  for  Lessor's  credit  at  the  d^ito<y bank 

Twen  y Thousand toWMl^,         ,"g '°  LeSS6e'S  reC°rdS'  a"  additi°"al  '^ration  of  the  sum  of 
i  wenty  1  nousand  Dollars  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  such  time  of 

extension,  m  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the  acreage  mL  cov^herebT  Lessee 
shall  designate  such  portion  by  a  recordable  instrument.  covered  nereoy,  Lessee 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Shouk ^pSS 
other nT*    l°  bemva*d  b*  a„c°urt  of  competent  jurisdiction,  it  is  agreed  that  this  shall  no,  affect  the  enfSZ  of  any 

S  efk";?o3,Tof  T  ShalatrPt  in  g00d  ^  '°  reneg°tiate  that  PrOTision  so  deterinined  tot"  ll  d 
to  effectuate  the  pu  pose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appearing  in  this  Lease  are 

for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  L^se ^  m!Xexecuted^n 

Z^T^^^  f  WWCh  ^  n  ta  deemed  a"  °riginal  bW  a"  °f  Whkh  Sha»  — e ™ne  and  Se  stm 

nrdT2ofhT     *  P  :  35  We"  28  **"*  Stated  iD  the  maScuUne'  feminine  °r  g^der,  shall  be  read  to 

include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above  but  uoon 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR/S: 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 


^insaument  was  acknowledged  before  me  on  the  J^L  day  of  S^M^^  ^  Xhomas 


,         BRIAN  W.  BURKE 

/     MY  COMMISSION  EXPIRES 
Jt*  23,2012 


Exhibit  "A" 

Block  77,  Lot  23 
Westcliff  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 
0.7503  acres,  more  or  less 
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